AUG. 242006 2:06FM CITY OF TRJUSTRY NO, 2876

MI:MBERSHIP AGREEMENT
OF
THE FOUR COIRNERS TRANSPORTATION COALITION

This Membership Agree:vient (this "Agreement”) is entered into effective as of the
August 25, 2006 by «ind between The Four Comers Transportation Coalition, a
California nonprofit muiual benefit corporation (the “Corporation”), and the City of
Industry, a municipal corporition (the "Member®). For and in consideration of the
mutual agreements and provisions herein contained, and for other good and valuable
consideration, the receirt and s ufficiency of which are hereby acknowledged, the parties
hereby agree as follows:

MISSION STATEMENT

The mission of the Four Zomeis Transportation Coalition is to advocate, secure funding
for, and facilitate the imf lemen ation of, regional transportation projects so as to: ensure
the mobillity of both peor le and goods within and through the Four Corners area;
improve air quality; support ecc nomic prosperity; enhance public safety; and provide the
residents and visitors to :he recion with a better quality of life, Initially, the Coalition will
focus on four reglonally signific ant projects: design and construction of the SR-57/SR-60
Interchange Solution; SF-71 cc mpletion (SR-60 to I-1 0); SR-91 Corridor improvements:
and Pine/Schieisman/Ar ington Corridor improvements.

RECITALS

The Corporation s qualified as a tax-exempt organization described in Section
501(c)(4) of the Intern:! Rev:nue Code of 1986, as amended (the “Code”). The
Corporation has a statec mission to engage in the nonpartisan analysis, research, study
and advocacy of the trinspor ation infrastructure issues affecting the “Four Corners”
area of Southem Califo nia. 'he Corporation has determined that the addition of the
Member as a member of the C orporation pursuant to this Agreement will better enable
the Corporation to fulfill i s mission. .

The Member has determined that becoming a member of the Comoration
pursuant to this Agreem snt is (onsistent with its own mission, philosophy and purposes
and, in the case of a Go remme:ntal Member, represents that has funds in its treasury at
the time of execution sufficient o meet the three year commitment set forth herein,

AGREEMENT

1. Membersh.p Due:,
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1.1 Payrent of Dugs. The Member hereby promises to pay, by check,
by money order or by wir : trans ‘er made payable to the Corporation, annual
membership dues for three years of $10,000 a year which shall be due on or before July
15" of each year. Memb arship jues are not refundable.

1.2 Failure to Pay Dues. In the event the Member fails to pay the full
amount of annual dues c.illed for in Section 1.1 by the date on which each instaliment or
such annual dues is due, and stich default is not cured within fifteen (15) days after
written or telephonic notice ther:of given by the Corporation has been recsived by the
Member, the following provisions shall apply, commencing after such five-day cure
period and continuing un il the earlier to oscur of (i) the termination of the Member's
membership in the Corpc ration »r (ii) such earlier date as the Member has otherwise
cured the default in accordance with Section 1.2(d) below:

(8  Whenever the vote or consent of the Member or of any
director of the Corporation who s an officer, director, representative, employee or agent
of the Member would oth srwise be required or permitted by the Certificate of
Incorporation or Bylaws ¢ f the C orporation or by applicable statute, the Member or such
director shall not be entit ed to f articipate in such vote or consent, and such vote or
consent shall be calculat :d as it the Member was not a member of the Corporation or if
such director was not a riembe ' of the Corporation’s Board of Directors. In addition, all
other rights and privilege s of me mbership in the Comoration shall be suspended with
respect fo the Member.

. (b)  The Corporation may commence legal proceedings against

the Member to collect the: due and unpaid amount of membership dues, together with
interest thereon for the a ;count of the Corporation from the due date at the maximum
rate allowed by applicabl 2 law, plus the costs and expenses of collection (including
attorneys' fees and expe 1ses),

- (c) I, af er thirty (30) days from the expiration of the 15-day cure
period, the Member has 110t pait{ the full amount of due and unpaid membership dues,
together with interest the 'eon, the Corporation may terminate the Member's
membership in the Corpc ration 2y the affirmative vote of at least g majority of the
Corporation's Board of D rector:;, provided notice of the intention to terminate the
Member's membership ir terest s provided to the Member,

(d)  Notvithstanding the foregoing provisions of this Section 1 2,
the Member shall have tt e oppurtunity to cure its default in the payment of membership
dues pursuant to this Se«:tion 1.2(d) in the event that (i) the Member exercises its
opportunity to cure withir thirty 130) days of the termination of the fiteen-day cure
period prescribed in the 1 rst ser tence of this Section 1.2 (the “Cure Period") and (i) not
more than two other defz ults have occurred with respect to the Member during the prior
twelve consecutive calendar menths. In order to cure such default, prior to the end of
the Cure Period, the Merber m st pay the due and unpaid amount of membership
dues to the Corporation, ogethe:r with interest thereon for the account of the
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Corporation at the maxiinum r: te allowed by law. In the event that the Member cures
its default as provided ir this $ sction 1.2(d) prior to the expiration of the Cure Period,
the Corporation shall re:icind a1y actions taken against the Member pursuant to
Sections 1.2(a) through (¢) as f the Member had not defaulted in its payment of
membership dues herew nder.

2, Obligation ; of the Member In addition to the obiigation to pay
membership dues in the mann :r set forth in Section 1 of this Agreement, the Member
hereby agrees to the fol owing sonditions of membership:

2.1  Omanizatisn of the Member. Member is a municipal corporation
duly organized, validly existing and in good standing under the laws under the State of
Califonia and has all re juisite power and authority to execute and deliver this
Agreement, and perforn all of ts obligations under this Agreement.

2.2 Govemning Documents of the Corporation. The Member
acknowledges that, in it;; capacity as a member, it is bound by terms and conditions of
the Corporation’s Cextifi sate of Incorporation, the Bylaws of the Corporation, each of
which the Member ackn ywledc es that it "as read and understands, and such policies
and procedures as may be ad«¢ pted from: time to time by the Board of Directors of the

Corporation.

2.3 Thrie Yezr Commitment. The Member acknowledges that it is
making a commitment hareby ‘o remain a member in good standing of the Corporation
for a period of three (3) rears fom the effective date of this Agreement and that it is
committed to pay annual dues of $10,000 for a period of three (3) years from the
effective date in order t¢ provic e a stable source of funding for the Corporation.

24  Rerresentatives. The Member hereby designatss
to serve as its duly authorized representative at

meetings of the membe:s and to be its nominee to the
Board of Directors. The Memter may change those designations in a written notice to
the Corporation.

3. Obligation ; of the Corporation.

3.1 Organizatiin of the Corporation. The Corporation is a nonprofit
mutual benefit corporation duly organized, valldly existing and in good standing under
the laws of the State of 13aliforria and has all requisite power and authority to:

(8)  conduct its charitable, educational and sogial welfare
activities as presently cc nducte d:

(®)  exe:ute and deliver this Agreement, and perform all of its
obligations under this A¢rreement: and

(¢)  issLe a membership to the Member in accordance with the
terms of this Agreement its Arlicles of Incorporation and its Bylaws.

3
LAS99 1447860-1.075285.001 1
DRAFT 73106



AUG. 242006 2:07PM CITY OF TRIUSTRY NOC2Ee s

3.2 Use of Me nbership Dues. The Corporation acknowledges that
membership dues shall >e useito carry out the charitable, educational and social
welfare purposes of the Corpoi ation.

4, Teminaticn of M smbership.

41  Voluntary Nithdrawal, The Member may in its own discretion
withdraw and be autom: tically removed from membership in the Corporation at any
time after three (3) year: by gi ing notice in the manner set forth in Section 2.5 of the
Corporation’s Bylaws. 11 the event of its withdrawal, the Member forfeits any
entitiements or rights arising frym such membership but, except as provided in Section
4.3 of this Agreement, s 1all ha re no obligation to pay additional membership dues.

4.2 Involuntar: Termination. The Member's membership in the
Corporation shall be tenninate( upon the occurrence of any of the following events;

(1)  the failure to pay annual membership dues on or before the
due date prescribed for »ayme 1t in accordance with the procedures set forth in Section
1.2(c) of this Agreement; proviled, however, the Member's membership in the
Corporation may be reir stated upon (i) the payment of the full amount of due and
unpaid membership dues payable under this Agreement prior to the date of
reinstatement, together with inierest thereon: (if) the payment in full of a non-refundable
reinstatement fee equal to 25%. of the Member's annual dues for the year of involuntary
termination; and (iii) the affirmz tive vote of at least a majority of the Board of Directors of
the Corporation;

®) '~ the Member's dissolution under the laws of the State of its
organization;

(c)  the Member's failure to abide by the Articles of Incorporation,
the Bylaws, this Membe ship A greement or any policles and procedures adopted by the
Board of Directors of the Corpc ration, if (i) the Member has been given notice of its
violation and has been ¢ iven a period of at least fifieen (15) days to cure such violation
and (ii) the majority of the merm bers of the Corporation vote to remove the Member from
membership, provided noatice of the intention to remove the Member from membership
is given to the Member : 1t least fifteen (15) days before such vote of the members of the
Corporation is to take pl.ace: or

(d)  the -emoval cf the Member from membership without cause
by the affirmative vote o at lea 3t two-thirds (2/3) of the [Govemment Sector or Private
Sector] Members of the Zorpor ation, provided written notice of the intention to remove
the Member from memb 2rship s provided to the Member at least fifteen (15) days
before such vote of the 1nembers of the Corporation is to take place; and provided
further, that a Member re:moved from membership pursuant to this Section 4(d) shail no
longer be obligated to p: iy menbership clues.

43 Oblijation to Pay Membership Dues. Except as provided in
Section 4.2(d), the termi 1ation >f the Member's membership in the Comoration
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pursuant to this Section 4 shall not relieve the Member of the obligation to pay any
portion of annual memb rship jues for the full three (3) year membership commitment
accrued and unpaid as of the ¢ ffective date of such termination of membership.

5. Resolution of Digyutes. Ariy Member complaints which cannot be -
resolved to the mutual s atisfac ion of the Member and the Corporation through
communications between the Member and the President (or the President's designee)
shall be submitted for fir al resc lution to a committee appointed by the Board of
Directors of the Corporation th:it shall consist of representatives of Members. Any such
dispute that cannot be risolver! by such commitiee shall be resolved by arbitration in
Los Angeles, Californta jursuant to the Commercial Arbitratlon Rules then obtaining of
the American Arbitration Assoc iation. The parties shall be entitled to conduct
reasonable discovery in accor ance with the Federal Rules of Civll Procedure, prior to
the arbitration hearing, z nd the Federal Rules of Evidence shall be applicable to the
arbitration hearing. Neither the Member nor the Corporation shall commence any action
against the other to resclve an's such dispute in any court except to confirm such
arbitrator's award or to ¢ btain ¢ quitable relief, Judgment upon any such award
rendered by an arbitrator may e entered by any court in the Califomia having
jurisdiction thereof. The arbitrz for (a) shall not have any power or authority to add to,
alter, amend or modify the tern s of this Membership Agreement; (b) shall be bound by,
the laws of Californie, &) cept thiat this Section § shall be govemed by the Federal
Arbitration Act; (¢) shall vave n> power cr authority to grant or award punitive damages;
and (d) shall establish ad enfrce appropriate ruies to ensure that the proceeding,
including the decision, b2 kept confidential and that al| confidential information of the
parties be kept confiden ial anc be used for no purpose other than the arbitration. The
parties shall be deemed to hav 2 waived any rights to punitive damages,

6. Term of Acireement. The terms and provisions of this Agreement shall
apply for an initial perioc comm encing on the effective date of this Agreement and
ending on August 25, 2(09. Tliereafter, the terms and provisions of this Agreement
shall be renewed autom atically and continus in effect from year to year unless the
Agreement is terminatec pursuant anothar provision of the Agreement.

7. General Piovisions.

7.1  Renedies The remedies provided to the parties by this Agreement
are not exclusive or exhiustive, but are cumulative of each other and in addition to any
other remedies the partiiss may have.

72 Notizes. Any notice required to be given pursuant to the terms and
provisions hereof shall bz in writing and transmitted by commercial courier, confirmed
facsimile transmission, € lectror ic mail or other electronic transmission, or by first class
mail or certified mall, po:tage Frepaid, to the Corporation and the Member at the
addresses below. Any party may change the address to which nofices are sent by
glving notice in accordar ce witl the provisions of this section. Any notice given by mail
shall be deemed to be d sfivere i at the time when the same shall be deposited in the
United States mails, as : foreszid. Any notice given by facsimile or by electronic
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transmission shall be deemed o be given upon successful transmission of such
facsimile or successful ¢ elivery of such electronic transmission.

To the Coiporatic n: Four Comners Transportation Coalition
Attn: Dave Doyle ]
Telefax No: 909-861-3117

E-mail:david.doxle@ci.diamond-bar.ca.us

To the Me nber; City of Industry
15651 EAST STAFFORD STREET

CITY OF INDUSTRY, CA 91744
Attn: Phil Iriarte, City Manager
Telefax No: (626) 961-6795
E-Mail: admin@cityof Industry.org

7.3 Bimling Eflect. This Agreement shall be binding upon and inure to
the benefit of the parties heret, their successors and assigns, and nothing in this
Agreement is intended, 1or shill it be deemed, to confer benefits on any third party,

7.4 Asgignment. No assignment of this Agreement or the rights and

obligations hereunder shall be valid without the prior wriften consent of the other party.

7.5 Go\eming Law and Venue. This Agreement shall be govemned by
and construed in accordance vith the laws of the State of California applicable to
contracts to be performe d ther in, without regard to the principles of conflicts of law

thereof. Venus of any dispute arising from this agreement shall be in Los Angeles.
California.

7.6 Severabilily. If any part of this Agreement shall be held invalid or
inoperative for any reason, the remaining parts, so far as is possible and reasonable,
shall remain valid and operativ s.

7.7 Waiver. Waiver by any party of a breach or violation of any
provision of this Agreemznt sh:ill not operate as, or be construed to be, a waiver of any
prior, concurrent or subs equen ; breach. None of the provisions of this Agreement shall
be considered waived b any party except when such waiver is given in writing,

7.8  Enti:e Agriement. This Agreement, any exhibits and any
amendments or addend: herets, all of which are hereby incorporated by reference,
constitute the entire agre:emen' between the parties regarding the subject matter of this
Agreement and superse je all f rior or contemporaneous discussions, representations,
correspondence and agresmer ts, whether oral or written,

7.9  Headings. The headings contained in this Agreement are for
convenience purposes only and shall not affect the meaning or interpretation of this
Agreement.
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"Working Together fo Traffic ¢ olutions"

Four Corners Transportation Coalition

21825 Copley Drive, Diamand Bar, Ca 91765 4 909.839.7012

Los Angeles Oran je Riverside San Bemardino

MISSION STATEMENT

The mission of the Four Cc mers Tiansportation Coalifion is to advocate, secure funding
for. and facilitate the imp emeniation of regional transportation projects so as to:
ensure the mobility of bot Y peor le and goods within and through the Four Corners
areq; improve air quality; ;support economic prosperity; enhance public safety; and
provide the residents and visitors 1o the region with a better quality of life. Initially, the
Codiifion will focus on fou ' regior ally significant projects: design and construction of the
SR-§7/SR-60 Interchange ¢ olutior ; SR-71 cc mpletion {SR-60 to I-10); SR-91 Comidor
Improvements; and Pine/:ichleist nan/Arlington Corridor improvemenis,

MEMBERSHIP OPPORTUNITIES

Public Sector Members - ¢ ities a1d Counties located in, or affected by, the
transportation issues affec ting th 2 Four Comners area. Membership Dues - $10.000 o
year, with @ minimum 3 ye ar cormitment.

Private Sector Members - The > ate Sector Members shall be those individuals,
businesses, consuliants, or other rganizations in the private sector that are interested in
the transportation issues foicing 1he Four Comners areqa. Membership Dues - $20,000 a
year with a minimum 3 ye ar corr mitment,

Associate Members - The: e menbers shall be non-profit or other similar entities that, by
virtue of their purpose, ha e a ve sted interast in fransportation issues affecting the Four
Comers area,

BOARD OF DIRECTORS

The authorized number of Directors of the comoration shall be based on membership
and shall include all Gove nmer: Members ("Government Directors”) and ten (10} of
the Directors shall be Private Sec or Membears (“Private Sector Directors”).

EXECUTIVE BOARD

The Executive Committee shall ki comprised of not less than seven (7) directors ot least
a majority of which are governmr:nt directors and is empowered to represent the Board
of Directors and act on be half o the Boarcl of Directors. The Executive Committee shall
consist of four (4] Governn ent M:-:mbers, the Chair of the Board of Directors, and two
(2) Private Sector Member:. For tie first three (3) years of the entity's existence, the
cities of Breq, Diamond Ba, Chiro Hills, anci Pomena shail be the Government Members
on the Executive Committe.



